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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BAY LINEN, INC,

Pursuant to Sections 617.1002 and 617.1007(4) of the Florida Statutes, the member(s)
and the trustecs of Bay Linen, Inc. (the “Corporatlon®™, consented to and adopted these Amended
and Reatated Articics of Incorporation of the Corporation which Articles of Incorporation were
originaily filed on Seplember 28, 1990,

ARTICLE I

NAME

The nome of this Corporation shall be Bay Linen, Inc. The prineipal place of business of
the Corporation shall be 11525 47" Street, N, Clearwater, FL 33762.

 ARTICLE T

PURFQSES
The general nature of 1ho subjcets and pursoses of this Corporation shall be:

1. To engage in cooporative activily for the mutual beneflt of its members in
connegtion with the development, acquisition, construction and operation of a laundry facility,
and to confer benefits upon its Members in conformity with such cooperative actlvitics by
providing, without limitation, quality servicos at the lowest practicable net cost to Members,

2. To purchase, lease, or in any manher acquire, hold, maintain, mortgage,
pledge, soll of in any manner dispose of any and all real and personsl proparty which may be
necassary, useful or convenient to earry out and accomplish any of the purposes of the
Corporation,

i To engage In any other aclivity permitted for a cosporation organized
under Chapter 617, Florida Statutes (or any similar successor statutes) nnd under the laws of the
Unlied States of America and tho State of Florida.

ARTICLE 11{

MEMBERSHIP
A, ligibili

Any pergon or entity meeting the requirements set cut in the Bylaws shatl be eligible for
regular membership in the Corporation, subject 1o unanimous approval by 1he Board of Directors
of the Corporation. An entity shall have ono individual designated as its representative for the
purpose of voling and other representation. Members shall be oricnted toward assisting the
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Corporation in furtherance of Its stated purposes. All such Members shall have like powers with
fegpect to voting. The Board of Dircotors of tha Corporation shall have the power to creato
separate special olasses of membership for the purpose of setting membership fees or dues and 1o
insure such representation as the Board finds to bo appropriate, such separate classcs, positions
or bodies to hold such powers and responsibilities and be subject to such restrictions as may be

spc;clﬂcally designated by the Board, pursuant to the teoms and conditions provided in the
Bylaws,

B, Terminatio 3

1, Rezignation: Any Member may resign from membership in the
Corporation at any time by written resignetion delivered or mailed to the Secretary of the
Corporntion, which resignation shall be effective upon receipt thereof or such later date as may
be specified in the notification.

2, By Memborship Agtion: Moembership may be terminated by a unanimous
vate of all Members, exclusive of the vote of the Member whose ferminatlon is at issue;
provided, however, Membership shali not be go terminated uniess any lavndry service or other
agreement between such Member or such Momber's affiliate and the Corporation {8 also

« terminated simultaneously with or prior tp such tesmination of Membership, Such termination
ghall be effective upon the mailing of & written notice thersof to the Member whose memberahip
13 80 terminated, :

3 By Default upder Amresmenty: Membership shall be terminaied upon
mailing of written notice by the Corporation 10 a Member of 8 material default by such Member
or its affiliato under eny laundry service or other agreement between auch Member or such
Member's affilinte and the Corporation; provided, however, membesship shall not ba so
terminated upon the unanimous vole of all Mcmbers, exclusive of the vote of the Member whose
termInation is at issus, not to terminate such membership, For purposes of these Articles,
affliiate means a person or entity (1) that divectly or indirectly through one or more
Intermediaries, controls, is controlied by or is under common control with & Member, (ji) that
was formed nud operates for the direct or indlrect benefit of a Member or (jii) for which a
Member was formed and is operated 1o benefit,

4, By Chaugoe of Control: Membership shall be terminated upon a change,
directly ot indirectly, in the ownership or righia to, or a series of such changes which in the
aggregate ure, more than fifty percent (50%) of the equity, membership or voting rights or
inlerests of n Member after first belng admitied to membership; provided, however, membership
shall not be so terminated if the change or series of changes is approved by & unanimous vote of
the Members, exclusive of the votoe of the Member whose termination is at issue.

C.  Yoting

Each Member, including corporate Members, of the Corporation shall have one vote on
any matter on which Members are granted a voting privilege under thess Antlcles of
Incorporation, the Bylaws of the Corporation, any applicable statute or rule of law. Each
Member of the Corparation shall constitute a voting group for purposes of the Florids Not for
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Profit Corporation Act and the appointment, ¢lection and removal of Directors, and for purposes
of filting vacancies on the Board of Directors and determining the term of office of Directors.

D. ’ Ferability:
Membership in the Corporation shall be non-transferable, except to & person or entity

who directly or indireotly, through one or more intermediaries, is controlled by the transferring
Member,

ARTICLE Y
TERM OF BXISTINCE
The Corporation shall have perpetusl existonce.
ARTICLEY
INCORPORATOR
The name and address of the Incorporator 1o the original Articlea of Incorparation is:
Josl M. Ellis

o/a St. Joseph's Hospital, Ine,
3001 Dr. Mariin Luther King, Jr. Boulevard

Tampa, Florida 33607
1CL!
M GEMENT

(A) The affairs of the Corporation shall be managed by its Board of Directors, which
shall consist of not leas than 4 individuals. The number may be changed from time 10 ime as
provided in the Bylaws.

(B)  The method of clection of Directors and the method of filling vacancles occusring
on the Bonrd shall be es provided in the Articles end Bylaws of the Corporation.

{C)  Bach Member of the Corporation shall designate two (2) Directors by providing
written notification to tho Corporation at any time and from time to time.

(D)  The Member which appointed a director shall be empowered to remove such
director from the Board without the conssnt of any olher Member, and with or without cause,

(B)  favacancy occurs in the positlon held by a Director appointed by & Member,
such Member ahall designate a hew Director to flll such vacancy by providing written
notificatlon lo the Corporation.

( 4/7 )
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ARTICLE VII

INITIAL ORFICERS

The officers of the Corporation shall include a President, a Socretary and a Treasurer.
The Corporation may have additional officers, assiatant officers and agents, including without
limitatlon, one or more Senlor, Assistant or other Vice-Presidents, an Assistent Sceretary and an
Assisiant Treasurer. The officers shall be appointed, removed and hold office as provided in the
Bylaws. The officers shall have such pawers and responsibilitics es provided in the Bylaws,

ARTICLE Y111

BOARD OF DIRECTORS

Subjecs to tho rights reserved 1o the Members, the business affaira of the Corporation will :
be managed by or under the direction of the Corporation’s Board of Directors. Except as
otherwliso provided In these Articles of Incorporation, provisions for membership, qualifications,
manner of election and removal, term of office, time and place of mestings, and powers and
duties of the Board of Directors shall be governed by the Bylaws of the Corporation.

RTI b}
REGISTERED OFFICE AND AGENT

The registered agent of the Corposation is Mark. J, Hoenemeyer af the Corporation’s
registercd office at 11525 47™ Street North, Clearwater, Florida 33762,

ARTICLE X
BYLAWS
The Bylaws of the Corporation may be altered, amended, added o or rescinded upon the

unanimous consent of the Members at any regular or spesial meeting thereof or by unanimous
written consent of the Members.

ARTICLE X1
AMENDMENTS
The Corporation reserves the right to amend thess Anticies of Incorporation at any rogular

or speoial meeting of the Members by the vote of all of the Membors as provided in the Bylaws
and in accordance with the laws of the State of Florida,
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ARTICLE XTT
) 10

Upon dissolution of this Corporation, or the liquidatlon of its pasots, whether voluntary or
involuntary or by operation of luw, excopt as and 1o thy exient otherwise required by law, the not
assols remaining afier the payment of all of the Jiabllities of the Corporation shall bo diatribuled
10 the Meimbers cqually to the fullest extant permiited by law. The Board of Dircctors shnll
determine the manner end time of any such distribution(s) and whether such distribution(s) is
mndo In kind or as & disiribution of procecds of o disposition of any or all of the assets of the
Carporation; provided, the rights of al} Members shall be equal and such diatributiong shall bo
substantially tha same in all respeots to fhe fullest extent practlcable,

Theas Amended and Reslated Anticles of Incorporation wers sdopied by the Members of
tho Cenparation on June 26, 2014, and the rumber of voley vast in favor of the smendment and
reatatement was sufficlent for approval.

TN WITNESS WHERROF, the Presidont of the Corporation has executed these Amended
and Restated Artleles of Incorporation on this twenty-sinth day of June, 2014,

BAY LINEN,
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A OF D G

Having been named ag reglsiored agent to accept service of process on behalf of Bay
Linan, Ing. (the “Corporation™), nt the plece dosignated in the Amonded and Reatated Articles of
Incosporation of the Corperation, the undorslgned horeby atates that he is fmmnlilar with and
acespis the appointnent s registered ugent and ngrees to aot in this capaclly.

Dated this twenty-sixth day of Tuns, 2014,




